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(i) ftPlitH 2 3q-rafqilH (1) ^ (oT) PlHfclRdd % illcl'fSJlfMd 

jTRfrrT, SrafcT - 

"(3f) "?ijracfe%3?McTt- 

(35) a^oqf^jfr : 

(^) cTCT 35q^ ^ SRcTig ^IT 

35^ ^ 31^U| lichHtijil ^ cTCT 

35qit SRT Sri^cl 1351? ITO sYil'^tllRdl fef, 
3tr MiiTJIdddT ^ IT 'HUdcf* ^ ^ iT ^nfilrr 
ct3l| oyfcrd ; 

3ik fjT^ I # ZOT 3fM%cT %3cf35 % ^fraftlcT 

3^3jf^^f##cTt: 

% cTfi^r cbM'll 35r Pl^J^lcp ^IT 3?f^<l)l<) SRraT 3f?^ 
sjI^ ^ ^ 3? M #f^mcT % ^53ci: 

tfWr 35f4 33T ^ 11 

’W'clcb'i'Ji 1: ^^3?^5rafoR^f^,: 

(35) 'Elf3 'dy 3t^35 fnJlfild fHcWil t - 

(i) 3 ^ Piqf^d f H(fc l 3 ^ 35 tFft ; 

(ii) 3^ 35q^ fora^r 'HJI3cf35 35r 10% ^ 3lftl35 

ORCT 35JcTT t ^ jfr ■dildcfcti ^ ^ 351 10% ^ 

3rftr35 OROT 35^ t ; 

(iii) 3 ^ 35 q 5 ft ftna# ouRdiil zn 350^531 351 -^i^ ^ir 33351 

311 3^ 35q^ if ?f33Sl 351 20% ^ 3lftl35 
eiRHI mm % cTS3 35q^ ^ ^I§3<i) ^ 351 20% HT 
3lf!l35 lfl OT3JI 3y1cTT t; 3ftT 
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(w) jrfs'fijracfgjHjfet- • 

(i) 3^ s#rT a5r ^ir arsrar 3 ^ oqfro ajr ^ir 3 ^ 

qfrr^iTq?ta5rg^ftciT^irqicn, ; 

(ii) g^g5q^fjraif9f^R’f^®rio%iir3tftrai'?ijra(feiir 

^■jracfct) ^ ^11^154^11 ?Rrac^c^3 

aram 3 ^ a>r| w ^ir arflra? #01 H i ^<tK t sm 
enfert; 

(iii) a5CF?t fjra^r (i) # ftPifite 10 % ^ir srffe 

tn^ a?t# t, a5r; 3ik 

(iv) ug^jjqj zir foizu# ^wacfe 3ik 3 ^ 
Hi^tiKl a5rfeT3i?r^^io%^a'zr3Tzir%3rflja5t 

-af^fcid^at I 

I 

II : fMzr #fenu, ta?, fa^ 'zrsifjct 

lafttjRaxtf 3ik mk^R* ^iftrar aixpft ^ 

3TOMXRzt!racfa3znzTjracfa5^i^^^Ti#r anzftr 1 

xj^ zj? % IMzr ^fRgnc, a^ ^^Ricf ta? aik ^ksrmcT 
faktrRajaf 3?!^ srt wraf^ zir ajqRrat arsrar 

3?i^5Rf jnzjlRra xjRwRajftRjzrf ^f^^ydxfajzn-tiiiac?* 
xFTxj^artr^r I" 


(ii) faRm 3 # - 

(a?) 3xr-'RRizw ( 1 ) #, zts (f) #, 3xr-zi5 (iii) # - 
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(I) IIS (3^ 4 ?i«^r “*irefttr 

gTS *3?^ ITKcffa 4ij g 4cb " f»4 

(II) ns (’?3) PfHf«Rd<T % jrfcRSnftcT -feST SIKTiTr, 

STSlfcT : 

“(^) 31^* 4iicj4* I" 

(III) 

1. 3RHf^ HFT 4 3n^ ST^ ?I65 "W<f4<J5" 

“ST^^fjracfcB" HfcR^nftcTfM oIT^it ; 

2. 3n-^ (s^ 3itT m "4 ?ias “4ya4ch>“ si^f a# 

SIf SRTclT ^ 3^ ?T^ ''3I#3> ITOScfe' ^ 

yfd^Rld (^1 jfFtm ; 

(^ an-faftiin ( 135 ) ^ %g, f^nldRsd jrfcRsnftcT 
sn^mi, smfcT- 

“(135) ^^35^^f^,srF'W<<i (ViisnciTtfean- 

( 1 ) 4 3icri^ 3 ^ ifr SRT ^T^ts^sii au^tsro# ^ 
3fpj,^3^;jnTf^n^3^ r 

(iii) 10 #,'rt^3fl<'WtiS)*'iui^cf[n^3fRftn; 

(iv) ilPiiw 11 #- 

(35) 3 n- 1 sf 5 ran (2) PinldRdd ^ tifci^ i lMd sn^, 

aatjfcT - 


"(2) 3^ifrsr^naifif, 3 fr 3 ^R?TRnRTnfcr% 35 rf 

35 ^ 3T^ oulcfflii)’ ^ ^ tJRni 3?fcII t, cTOT 35q4t 4 
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^ llcTlftraa^ m WR srfcRRT (55%) ^IT Srfll® 
1^ TOFtR jrfrRRT (75%) % aR, ^ cfT ^ SRT ^ 
^ ^TTORT J# % a5Rf a5^ gi^ otjf^traf ^ 
RtZR % 3?!# alclRcW ^ *rdlRlc|5Rl a^ 
37f^ g# a5^, 5fg fe aF ^ srf^ 

^ 3rf^ ^ 1^ -Hi^af^tt) atw avc 
tcTT: 

^iF % 3^ ^r 51^ HCT a5q^ % jilri^ ■?iftsr 
(f^RFRF) RfR, 1957 19 ^3q-RraF (2) ^ ^ 

(^) ^ ^ 3fig^ oRFi a^ RnfF snasR a5r a5F % 

^ a:^ (io%) a 5 r jRara as^ fc 5 ^ ^ 

■ytilei^idi srfiljnqf ^ ar aati Rwr ^ a?! jtaRfa % 
jisR (to aE fcw)) RiRic^lonui ^ Pfatj'il ^ 3i'j'ti('<, aF 
3q-f^RraF HPj ^ % ?i83fr 3ik si^ "qaiFfR 

iilcRid (75%)" h f^, aisr 3ik 3f® "aal sifcRia (90%)‘ 
srfcRSTif^ia ^ r 

(^) aq-'ftRraa ( 2 ) ^ q?tna 311 ^ ar^ "femH sfk 

asr Hfq ^ sn^; 

(a) 3q-faf%aa (2a5) RnfciRad % jifcrraiRd ftjgr oifRt, 

srafa: 

V 

"( 2 ^ 31^ snofaajaf afr ( 3 ^ am aiaim af^ % asitf 
ai^ oaftaat ^ am) ciaa a5q^ if ar 
a a rilien i^ asr qaqa yfcivid ( 55 %) ar auftiaift)^ aaem^ 
jif^ ( 75 %) % aR tnaa aan t, sir^I' errRar a^ 
a^tfer as^ ^ ^ asar % ^PiRaa fc % area 
aicpfr ir ai(ijiRra) sjta^iRar ^aa sta 3U^ 

Tia aj^aa aia ^ a^ aidl |t, aF ^ar ixin ?a' 
(cif^aa) ^ Sahara aifJotln* alaai fc # aK 
a^: 



<;tloc-z 
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1957 19 ^3q'-'fWT (2) ^ 

(13) ^ 3 1 ^K 5R7rTcl^fipfR3ngiRg5rgiR% 

g5JT !jf^ (10%) ®r jRtTig ^ |u 519 ^ ^ 

siRwtct ^ sft, tit 3 afr ^ ^ jracf^ % 

5TgR TIT? ^ PidOTl ' ti? 

3iT-fM^raTr CIP 3 ; ^ RPTt 9iesf 3ik sra^ ”w^ 

JlfcmcT ( 75 %)" ^ 1^, 9IST 3ik 3135 “^tet srf^ (90%)“ 



(V) 20 ^r, 3q--f3f^ (7 ) 4, ir^cb PinftiRdd ^ 

srfcTRiite jn^rtT, srsifcr - 

"’T^ 71F 3tk f35 (7) 4 3iclf^ft5# gicl 351 3r?f 

3r5f^35crf jfr 11 ^ SiT-ftpRW (23^ ^ Pldsul ^ 

ITT^jlf^ Tllw 35^ 13^ ^ 3T5IR 4 TIT 3Tc1^ ^ RltgiT % 
TIT ^TT^jrf^ JRTTTg ^ 3T#T % STRISIT 3RI 4 JRtlig 
35Icn3ftT ^ ^kR ?RRf 3^ 3^fo^cT 35T% ^ fkc 
35RT ^ miTIT jntRT I " 

(Vi) 21 if - 

(35) OT-flkm (1) ^ iRttlcT 3TI^ 3lk 35T cfttl 

3n#3T: 

(^ (2) PinlciRdd % gfcRsnfer 5 it^, 

STSrfcT- 

\ 

"(2) Tife Jlkr35 JRTTig ^ 31^'H<U| 4 fej R? 31^ ^ 

ilkRTJR3^ cTSTi 4 -dl^jlPlcI) SjlilTtTlkcll 

'i^dl'd.sldl 35TR ^ 31'i’dK 3kf^ -^ddH TTR % ^ ft 
t, cfr 3T3k35crf 3^ ^(TTUcT STROt % cTfiTI 35q# 
^ ST^qToRT 3^ ^35T: 3^ ^ fkC 3TT35TI35 3531T SSITTOT, 
3R# 3fh?lfed ^Tirar cbldldl^ ^ 1?lcR I " 
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(7T) (3) PiHf^Rdcf % srfcRenftcT felT 5fT^, 

sratcT- 

s 

"(3) 311^ ^idolPi* JRaig ftf^TCPT 11 ^ 3<T-fc|P|iJH (2^ 

^ jfrai t ^i<ioiP(d3 jRtncr 35r an^ 

PlHiciRsId ^ (t>Hci< ^I'll - 

(35) 35q5fr ^ T13SRilfcisild ; ^ 

(^) 35q^ ^ JlcRtR ^ M SRT 35i1c1T hIcRIIcT 
jfr, JRcHg^jrf^’Jpf 
3ljR35fTf 3^ 

% 35Rf 35^ 51^ oq^Mtil ^ aufJlcPd'H 
^ c135 3^ Olf^ 35r 3?t% if, oft '^dld.fldl 
35^ if SiftlSto ^HdJT ^ i dj l Plcb 
^ St^ffflTSff 3^ ^ 3^ 31c^t cTCT 35CRt ^ IFTHcT 
t I " 


['^. T(. 'Hiyr«l4)/ro(chlf^/%/2605/2006 ] 

3TWT^ 


XroftOM: 

(1) iTR^ srf^i^ 3fk fdPm<i ^ (!^ 35r traftjT 3fi^ 3ik auftrofor) 
fMwr, 1997, ^ IdPlilH , 351.311. ■1ff.124(31), 20 q5^ 1997 3^1 tIRcl % 
WI^ifjraifllcffG^ I 
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(2) 9tr:^ ak kkm ^ air ir#<T an^ ak srfbjiFa) 

klwr, 1997 di^ydld - 

(35) cfT^ 28 1998 ^ a5r.3rr. 930(a) srt ^ ii 

(^r^kf ci5r irakr aiak stk aiftmEW) (k^frtR) 1998 

( 71 ) ctlfTTf 28 nkf 2000 ^ a 5 r.aT. 278 (a) SKT Txsm Mcbll^ld «TOl(M 

(iifci^^fci ai 51 cf)ii a^ a^) (iFkfrtR) faf^TW, 2000 

(n) akt^ 30 2000 ^ a5r.3rr. ii78(a) srt ^ram jrasiflicT 

iiiiiicia) (#rkr a5raakT srakaikarfIniFia) (TkfrcR) faf^iiH, 2000 

(a) akt^ 17 3^775 2001 l5a5r.aT. 791(a) iKT^ijmT(jra5iflT<T*njrfM 
(^TTkt a5r qakr aka 3fk aftuiFor) (kkttR) fafaaa, 2001 

(F) akki 12 kictaa 2001 ^ a5r.aT. 875(a) srt araaa m*iI$ici *njrfM 
(kak ®r aakr 3ika aik asftniFTr) (^;aar kkroa) faftoa, 2001 

(a) akkj 24 ana^ 2001 ^ a 5 r.a^. i 058 (a) srt aiama jr*if%a 
aiyfaal (kTkraaqakrsrkastksrftijriroT) (^kro kkroa) fafaya, 

2001 

(u) rnfkj 29 aHaCt 2002 % a 5 r.aT. 127 (a) am Tram jrajikia *mjfM 
(kak a 5 r aakr af?ak sik 3 iftjr?nr) (kafreR) fakaa, 2002 

(a) akki 9kTcfa7'2002 ^a5r.3RT. 954 (a) 5maamT(5ia5ikRT«n]ifaar 

(kakf air aakr afrka sfk 3iftni?or) (^;fm kkraa) fafniR, 2002 
(a) ak)^ 18 fknaT’ 2002 ^ ajr.arr. 1328 (a) 5 m Tnaiaa sreikia 

ijijjfM (kak a5r qatR 39ka 3ik 3#jr?^ (akm kkrtR) 

2002 

(a) akki 30 srrRa 2004 ^ a 5 r.aT. 982 (a) am Tram if jiaiikia aijrfM 
(kaka 5 rqafRaak 3 ik 3 rtoem) ( 7 kfreR)fakraa, 2004 
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(s) cn%5 3ofeTOT2oo4^g5r.3?i. 5(3r)5Rrwi5r#jra5i%cfimrfM 

asf TTOfi^T 3 ^o^?T ^^k srfbjii:^) 2004 

5RT?RfrfeTfB^ I 

SECURITIES AND EXCHANGE BOARD OF INDU 
NonncAnoN 

Mumbai, the 26th May, 2006 

Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) {Amendment) 

Regulations, 2006 


i-.y 

S,o. 807(E).—In exercise of the powers conferred by section 30 of the 
Securities and Exchange Board of India Act, 1992 (15 of 1992), the Board hereby 
makes the following Regulations to further amend the Securities and Exchange 
Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 
1997, namely 


1. These Regulations may be called the Securities and Exchange Board of India 
(Substantial Acquisition of Shares and Takeovers) (Amendment) Regulations, 
2006. 

2. They shall come into force on the date of their publication in the Official 
Gazette. 


3. In the Securities and Exchange Board of India (Substantial Acquisition of 
Shares and Takeovers) Regulations, 1997 - 





IGU St jo 3 



THE GAZETTE OF INDIA: EXTRAORDINARY 


[PartII —Sec. 3(ii)] 


(i) in regulation 2, in sub-regulation (1), clause (h) shall be substituted 
with the following, namely- 
“(h) ‘promoter’ means - 

(a) any person who is in control of the target company; 

(b) any person named as promoter in any offer document of 
the target company or any shareholding pattern filed by the 
target company with the stock exchanges pursuant to the 
Listing Agreement, whichever is later; 

and includes any person belonging to the promoter group as 
mentioned in Explanation I: 

Provided that a director or officer of the target company or any other 
person shall not be a promoter, if he is acting as such merely in his 
professional capacity. 

Explanation I: For the purpose of this clause, 'promoter group' shall 
include: 

(a) in case promoter is a body corporate - 

(i) a subsidiary or holding company of that body corporate; ' 

(ii) any company in which the promoter holds 10% or more of the 
equity capital or which holds 10% or more of the equity capital 
of the promoter; 

(iii) any company in which a group of individuals or companies or 
combinations thereof who holds 20% or more of the equity 
capital in that company also holds 20% or more of the equity 
capital of the target company; and 

(b) in case the promoter is an individual - 

(i) the spouse of that person, or any parent, brother, sister or child 
of that person or of his spouse; 

(ii) any company in which 10% or more of the share capital is held 
by the promoter or an immediate relative of the promoter or a 
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firm or HUF in which the promoter or any one or more of his 
immediate relative is a member; 

(iii) any company in which a company specified in (i) above, holds 
10% or more, of the share capital; and 

(iv) any HUF or firm in which the aggregate share of the promoter 
and his immediate relatives is equal to or more than 10% of the 
total. 

Explanation II: Financial Institutions, Scheduled Banks, Foreign 
Institutional Investors (Fils) and Mutual Funds shall not be deemed to 
be a promoter or promoter group merely by virtue of their shareholding. 
Provided that the Financial Institutions, Scheduled Banks and Foreign 
Institutional Investors (Fils) shall be treated as promoters or promoter 
group for the subsidiaries or companies promoted by them or mutual 
funds sponsored by them.” 

I 

(ii) in regulation 3 - 

(A) in sub-regulation (1), in clause (e), in sub-clause (Hi) - 

(I) in Item (a), for the words “Indian promoters” occurring at 
the beginning, the words "Qualifying Indian promoters” 
shall be substituted; 

(II) item (b) shall be substituted with the following, namely: 
“(b) qualifying promoters.” 

(III) in the Explanation - 

1. for the word “promoter” occurring In the opening part, 
the words “qualifying promoter" shall be substituted: 

2. in sub-clauses (a) and (b) the word ‘promoter’ 
wherever it occurs shall be substituted with the words 
‘qualifying promoter*; 

(B) for sub-regulation (1 A), the following shall be substituted, namely - 
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“(1A) For the removal of doubt, it is clarified that nothing contained in 
sub-regulation (1) shall affect the applicability of the listing 
requirements.” 

(ili) In regulation 10, the provisos and the Explanation shall be omitted; 

(iv) in regulation 11- 

(A) sub-regulation (2) shall be substituted with the following, namely - 

“(2) No acquirer, who together with persons acting in concert with him 
holds, fifty five per cent. (55%) or more but less than seventy five per 
cent. (75%) of the of the shares or voting rights in a target company, 
shall acquire either by himself or through persons acting in concert with 
him any additional shares or voting rights therein, unless he makes a 
public announcement to acquire shares in accordance with these 
Regulations: 

Provided that in a case where the target company had obtained listing 
of its shares by making an offer of at least ten per cent. (10%) of issue 
size to the public in terms of clause (b) of sub-rule (2) of rule 19 of the 
Securities Contracts (Regulation) Rules, 1957, or in terms of any 
relaxation granted from strict enforcement of the said rule, this sub¬ 
regulation shall apply as if for the words and figures ‘seventy five per 
cent. (75%)’, the words and figures ‘ninety per cent. (90%)’ were 
substituted.” 

(B) the existing provisos and the Explanation occurring after sub¬ 
regulation (2) shall be omitted; 

(C) sub-regulation (2A) shall be substituted with the following, namely: 

“(2A) Where an acquirer who (together with persons acting in concert 
with him) holds fifty five per cent. (55%) or more but less than seventy 
five per cent. (75%) of the shares or voting rights in a target company, 
is desirous of consolidating his holding while ensuring that the public 
shareholding in the target company does not fall below the minimum 
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level permitted by the Listing Agreement, he may do so only by making 
a public announcement in accordance with these regulations: 

Provided that in a case where the target company had obtained listing 
of its shares by making an offer of at least ten per cent. (10%) of issue 
size to the public in terms of clause (b) of sub-rule (2) of rule 19 of the 
Securities Contracts (Regulation) Rules, 1957, or in terms of any 
relaxation granted from strict enforcement of the said rule, this sub¬ 
regulation shall apply as if for the words and figures ‘seventy five per 
cent. (75%y, the words and figures ‘ninety per cent. (90%)’ were 
substituted.” 

(v) in regulation 20, in sub-regulation (7), the second proviso shall be 
substituted with the following, namely- 

“Provided further that nothing contained in sub-regulation (7) shall be 
construed to authorise an acquirer who makes a public announcement 
in terms of sub-regulation (2A) of regulation 11 to, acquire any shares 
during the offer period in the open market or through negotiation or in 
any other manner otherwise than under the public offer.” 

(vi) in regulation 21 - 

(A) the proviso occurring after sub-regulation (1) shall be omitted; 

(B) sub-regulation (2) shall be substituted with the following, namely - 
“(2) If the acquisition made in pursuance of a public offer results in the 
public shareholding in the target company being reduced below the 
minimum level required as per the Listing Agreement, the acquirer 
shall take necessary steps to facilitate compliance of the target 
comi^ny with the relevant provisions thereof, within the time period 
mentioned therein.” 

(C) sub-regulation (3) shall be substituted with the following, namely - 


iCK 
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“(3) Where the public offer is made under sub-regulation (2A) of 
regulation 11 the minimum size of the public offer shall be the lesser of 
the following - 

(a) twenty per cent of the voting capital of the company; or 

(b) such other lesser percentage of the voting capital of the 
company as would, assuming full subscription to the offer, 
enable the acquirer, together with the persons acting in 
concert with him. to increase his holding to the maximum 
level possible, which is consistent with the target company 
meeting the requirements of minimum public shareholding 
laid down in the Listing Agreement” 


[F.No. SEBI/LAD/DOP/2605/2006] 
M. DAMODARAN,Chairman 


Footnotes: 

(1) The Securities and Exchange Board of India (Substantial Acquisition of 
Shares and Takeovers) Regulations, 1997, the Principal Regulations were 
published in the Gazette of India on February 20, 1997 vide S.O. No. 
124(E). 

(2) The Securities and Exchange Board of India (Substantial Acquisition of 
Shares and Takeovers) Regulations. 1997 were subsequently amended - 

(a) SEBI (Substantial Acquisition of Shares and Takeovers) 
(Amendment) Regulations, 1998 published in the Official Gazette 
vide S.O. 930(E) dated 28*’ October 1998. 
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(b) SEBI (Appeal to the Securities Appellate Tribunal) (Amendment) 
Regulations, 2000, published in the Official Gazette vide S.0.278(E) 
dated 28*^ March 2000. 

(c) SEBI (Substantial Acquisition of Shares and Takeovers) 
(Amendment) Regulations, 2000 published in the Official Gazette 
vide S.O. 1178 (E) dated 30^ December 2000. 

(d) SEBI (Substantial Acquisition of Shares and Takeovers) 

(Amendment) Regulations, 2001 published In the Official Gazette 
vide S.O. 791 (E) dated 17^ August 2001. 

(e) SEBI (Substantial Acquisition of Shares and Takeovers) (Second 
Amendment) Regulations, 2001 published in the Official Gazette 
vide S.O. 875 (E) dated 12^ September 2001. 

(f) SEBI (Substantial Acquisition of Shares and Takeovers) (Third 
Amendment) Regulations, 2001 published in the Official Gazette 
vide S.O. 1058 (E) dated 24“^ October 2001. 

(g) SEBI (Substantial Acquisition of Shares and Takeovers) 

(Amendment) Regulations, 2002 published in the Official Gazette 
vide S.O. 127(E) dated 29^ January 2002. 

(h) SEBI (Substantial Acquisition of Shares and Takeovers) (Second 
Amendment) Regulations, 2002 published in the Official Gazette 
vide S.O. 954(E) dated 9**^ September 2002. 

(i) SEBI (Substantial Acquisition of Shares and Takeovers) (Third 
Amendment) Regulations, 2002 published in the Official Gazette 
vide S.O. 1328 (E) dated 18^ December, 2002. 

0) SEBI (Substantial Acquisition of Shares and Takeovers) 
(Amendment) Regulations, 2004 published in the Official Gazette 
vide S.O. 982 (E) dated 30^ August, 2004. 

(k) SEBI (Substantial Acquisition of Shares and Takeovers) (Second 
Amendment) Regulations, 2004 published in the Official Gazette 
vide S.O. 5 (E) dated 30^ December, 2004. 


Printed by the Manager, Govt, of India Press, Ring' Road, Mayapuri, New Delhi-110064- 
and Published by the Controller of Publications, Delhi-110054. 




